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Name of Offermy ¢ L] chiedk i s s an amendiment and vame bas changed and mdicate change
Audiey Baropean Opportunitics bund Bimited
Frhng ©onder (0 heek boniesy that apphy . D fade 304 [ Rule 503 E@ Rule 366 [ Secton 463 7 vt
Fope of Fatag New Filing ] Amendment
A BASHOIDENTHICATION DATA

1 Enter the information requested ahout the issuer
Name of tsuer (] cheek i s s an amendment and name has changed. and sdicate changes
Audley furopean Opportunitics Fund | invited

Lddress of Execunve Offices PNumber and Strect. City. State. Zip Coddes felephone Namber (ncluding Area Code

¢ o Sorthern Trust International Fund Admvnistration Serviees cGuernsey b omited fradaleas A4 (HR T TR o

Court, | vs Bangues, StPeter Port Guertsey . GY 1 30

Address o Principal Business Operations e umiber and street Cie State Zip toades felephone Nuaber dhnchiding Srei Codes
feitferent from | xccuine Ofiees)

Brict Doseription af Business To operite as o private investment fund.

['ype ot Busimess Organization

[ corperaton 3 wnmed parswrship. alreads formed BZ other (please speaits 1 i Grernsay exempled compan
[T busiriess trust 1 timited partaership. 1o be formed
Manth Year
Naal or Pstimated Digte of Tncorporation or Organization a7 ni B Acwal [ Fsomated

hirendwction of Incorporation or Orgamzation <Fater twe-fetter TN Postal Service abbreviation for State:
U far Canada. N for other foreign jurisdichon

GENERAL INSTRUCTHONS Noter This iaspeciad Temporany Form D 01T CFR 239 30075 tian i avaifuble to b filed wvtead of Form Dol 7 CEFR
239 Saiiy only teassuers that fie wath the Comnmussion a notice oo Femporary Torpy D87 CER 2393001 s or an amendment to such a nobiee oy pape:
et o of alter Seplember 13 200K bug betore Mardh to, 2000 Dy that peniod. an tssuer also nras Bl ns paper tormat an sl notiee tsmg bonm
DY OPTORR 239 3005 but st does. the ssuer mast e amendments usmg borm Dot T CFR 230 3001 i othernwase comphv with afi the requirements of
NERIEIR TR

Federat:

W ho Must File: M ssuers making an ofiering of seeurities 1o reliics on an oxempiion under Regniation 1 or Secton dion 17 CER 230301 ¢tsey o
PS8 N TRe

W hen to File: A notice mist be filed no fater than 12 davs atter the Brst sale of securities iy sthe oflening - A notiee is deemed filed with the US
securities and Fachange Conmussion (SECyon the carbier of the date 1158 received by the SEC at the address given bejow or it recen od at that addres:
after the date on which 18 due. on the date 11 was marfed by United States regnstered or cortilied miad w that address

Where to File: US Securities and Txchanpe Commussion 330/ Fifth Street. N W Washmeton, D.C 20549

Copies Required: 1wo (2] copies of this notice muat be fifed with the SFC. one of which must be manually signed. Any copies not manually signed
must be photocopies ol the manuaily <igned capy or hear typed or printed signatures

Information Required: A new filing must vontun di imfarmation requested. Amendments need only report the name of the issuer and offering. am
Changes thereto. the information reguested m Part O and any material changes from the intormaion preyiousty supplted in Parts A and B. Part B and the
Appendn need not be tited warly the SE

Fiting Fee: There ovno tederal nihng tee

Ntate:

! h i aoney shall he aned o mdicate rebiance on the Do Camused Offeome aempuon (0T OF 3 or sales of secantios in those states that have adoptad
{ and that hav e adapred dus tarm fssaers refving on UL st e g separate notiee with the Securitios Admimstrator m cach state where sale:
e to B o e e been miade TEdstde requines the pasiment ol a tee as a precensition fo the claim for the exemption a fee w the proper amouat <hail
accompam s form This potice shadl be ted i e appropriate states m aecordanee with <tte Tass The Appendin w the notice consbtutes i part ot

this ot and st be complered

NTTUENTION
Favture to ke notice wr the appropriate states sl pot result o foss of the federad exemption Conversely - fbure w tile the approprate federal

1 sotice Wil notresudiin aioss ol an gy anlable state exeinprion unfess such exempion is predivated on the fitmg ora tederal notiee
MRA-SSRIOA S 1ot SEC 19720104




A BASHOHSENTIHIICATION DIATA

2 Enter the miormation requested for the followmg.

o Fach promoter of the issuer. 18 the assuer Bas been organized within the past five years,

o Faeh beneticed ossner Baving the power 1o vote or dispose. or direct the vote or dispostiion of, 1% or more of a class of equoty seeuntios

of the ssuer

a o Pach executin e officer and director of corponte sy and ol carporite gencrat and mannging partoers of partnership issuers, and

G b ach general and managing panner of partnership issoees

Chock Bosgest that Apph (:] Promuoter [ Benelicidd Ouwner U1 tecun e ot x

Dircctor

[ General and-or

Managang Partper

Pl Nane 1 ast name fiest o mdividuahy
I'he Right Honourable John Redwoad

Husinesy or Restdence Address iNumber and Sircet. Cits, State, Z1p Codes
PO Bos 309GT. Ugland House. South Chureh Street, George Pown, Grand ¢ avman, Cavman Islands. Briush West Tndies
Cheek BBoxtesy that Apphy T Promotes {1 Beneticnt Oswner 7 Paecutive Officer X

{hy

Lot

{7} General and or
Managing Partner

Pl Name b ast sanwe Binst if indivdaalhy
Sevinve, | o

Hosarons or Rexidenee Address {Number and Sueet. Cuv, Sate. Z1p Codes
PO Boy 309G T, Ueland House. Soath Church Street, George Town, Grand Cavinan, Caviman Ishinds, Brivish Wost Indies
Check Boxgesy that Apphy T Promoter L] Beacticial Owner O Fxecutne Officer Director LT General and.or

Managing Parner

Fudl Name (Last name first o individualy
‘Thornton, Simon

Busmess or Residence Address ENember and Strect, Uy, Suite, Z1p Codes

PG Bo S9GT T odapd Hiouse, South Chugeh St George Town Grand Cavman. Cay man Isiands, Britsh West [ndies

T L N —_— e )
Chech Boseesr that Apphy T Promoter Reieticial thaner T 1 ecuts e Otficer L Drrector 7] General and o
NManaging Margner
gt Samie ob ast name Hirgs of mdissduad s
Buvimgss of Respdeney Addiess ENUher gl Neeet Caty State S Codas
Chook Boxiesy that Apph L Promone Hongticn! Oanee L T secsinee Officer u Directn :r'] General and or

Managing Panner

Bt Name db astmame best o ndinddoals

Bismuess or Restdence Address CNumber and Street Gy Stare, Zip Codes

; - oy . ~
Promotes [ i Benenend Onwngr ip b sevuainve Ddficer 7

©oheuh Bantest thin Apphy [

Prrector

[] General andeor
AMarging Partner

bt Namne £0 o mene Biest ol vdionduad:

Posiess or Resndence Vdideass Samber ang Streel Oy State S Cades

Cliech Bosies that Appls T Promoter [0 pesefical Onper U taecuns e orticer 1

Ihrector

l:} CGeneral andror
Managing Partiet

Tull ame thase name Biest anindoaduah

Fusiness or Resdence Address (Namber and Street Gy State. Zup Codes

(e hlank sheer or vopy wind wse additional copaes at i sheet as nogessan

s
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HOINTORMA THON AR T OFTERING

N
b Has the ener sold. or does the ssuer miend to sell 1o non-aceredited mvestors i ths oftering”? L_} X
Answer also m Appendin, Column 208 filig under E1 08
2 What i the mumnmum investment that will be accepted from amy indhividual o . o SLO0G ooo*
*Subject w the discretion ol the Bourd of Directors 1o accept lesser amounts
Yes  No
3 Does the offering permit joint ownership ol a single tmi. R i K ]

b bnter the information requested for cach person who has hun or \\111 be paid or piven. dmul\ or indirectiy. any commission or similar
remuneration for sohigitation of purchasers in connection with sales of securities i the offering - 1a person o be histed iy an associated person or
agent of i broker or dealer registered with the S1:C andzor with a state or states. hst the name of the broker or dealer [ more than five ¢5)
persons o be histed are assoviated persons of such a broker or dealer. you may set forth the information for that broker or deater only - Not
Applicable

Futh Name (ast name Birse o ndivaduah

Husiess or Residence Addross s Number and Street. Cinve Stade, Zap Code)

Name of Associated Broker oz Dealer

States mwhich Person Disted Has Solicied or Bntends 1o Sobicit Purchasers

Cheek AN States™ ar check indn idual Stares 7\ States
JAL] {AK] {AZ] |AR} RN fCo] 1O} 1Dy 1He) N (LSRN ity 113}
1 1IN} B! JKS| [KY! A M} MDY IMA] M {MN] IMS) 1My}
IMT) INI NV NI INJ] INAY INY] INCY {ND] [OH] JOK] [OR] IPAY
{RY} ISNCH IN1Y) J TN [N} 10T Vi VAl 1WA [WV] W WY [PR]

I el Name thast name et mdividualy

Binmeas or Residenee Address (Number and Street. Cin State, Zap Coded

Name of Associated Broker or Dealer

States o which Person Listed Flas Sobicited or Inends to Solicit Purchasers

(Chook O Stares”™ or check mdin dual Suates: J Al States
Al [AK ] [AZ] TAR] (A} [CO] 1T IDEY ) IFL| [GA] [HI T
e 1IN fEAL K] INY] TRy M | IMD] [MA} M IMN] [MS] MO
IMTT N INVE O INH] N (NM]INY] NG INDL O] [OK] [OR] [PA)
IR IS¢ s 1IN SN e V1] IVA] (WAL WV Wi WY]PR|

P ot Name {3 astname st bindividoaly

Bustness or Restdonee Wddress Ovimber and Strect © iy S, Z1ip Codoy

Namie of Assoaatad Broker or Diealer

States in wineh Person Uisied Flas Sohicited o Intends to Sehient Purchasers

O heek TAR States™ or check mdiyidual States [ M states
fAatd FARY IRV JARY foy HEEH 1O BT RIS Nan| [l [HH JiD)
i PING 1ia IS INY] 1IN M1 MDY IMA] (M [MN] IMS] IMO)]
IM] INE] [NV INH INGY INAY INY] INC [ND] JOH | {OK] {OR] [PAY
[ fSud NN [ INY [TNY ey [V {VAYL [WAY fWvi Wi [WY| |PR

(e blank sheetor copy and use additional copies of thas sheet, as necessan

Jors SEC 972 0) udy



COFFERING PRICE, NUMBER OF INVESTORS, EXNPENSES AND USE OF PROCEEDS

I Eoter the aggregate offering price of securiies ncluded i this effering and the total amount already sold. Lnter 0" il answer i
“nope” or “zero™ 11 the transaction s an exchange offering. check this box | ] and wdicate i the columus below the amounts of
the secunities olfered for exchange and abready exchanged.

Aggregate Amount
Offering Already
fype of Seeuriy Price Sold
Pebt oo . N ) S
Lyuity $1.000.060.000 $30.100.000
| N fCommon | ] Preterred
Comvertible Secunties tincluding warraniss . . S S
Partnershup hnterests o PR . . $ >
Other (Ordinary Shares Vo e . R S by
Towl o L e $1.000.000.000 $50 100,000

Answer also e Appendix. Column 3.3 tihng vader U OF

2 Enter the number of aceredited and non-acerediied investors who have purchased secuntios in this ofterning and the aggregate dollar
amounts of their purchases. For offerings under Rule 304, indicate the number of persons who have purchased securities and the
aggregate dollar umount of their purchases on the total ines. Fater "0™ 1f answer is "none” or "zero "
Aggregate Dollar
Numbei Amount of
fnvestors Purchases
veoredned Investors . o . T 2 $30.100.000
Non-gecredned fnvestors . S
Potal tlor filing under Rule 304 onhoa S
Aaswer also i Appendis. Column o filhing under £ H0Y
T Wihas tiling s for an offering under Rule 304 or 308 enter the miormation reguested tor ail securines sokid by e msaer, o daie, m

afferings of the opes indicated. i the twelve t125 months pring 1o the fist sale of securities i this offering . Classiiv secuniios
tpe histed o Part O - Question |

Fype af Doilar
i1 pe of Oftenng Securnn Amount Sold
Hude M~ N . . . S
Ruegulagon A\ . . . N
Rule 34 . . b
Fotal I . i T, . . S

I Funishastatement ol all expenses in connecton with the issuance and distnibution of the scearitios w this ofternng. xclude
amounts relating solely o orgamization expenses of the issuer - The mrormation may be given as subject to tuture contingencies, 11
the amount of an expenditure 15 got known, furnisho an estimate and cheek the box o the fett of the exnmate,

Uransfer Agent's Fees . . . o { [ s
Projung and Fograving Costs T . . . e 1 X} %

Plees . . { XN 8
Vecouning Fees ) PNy
Fngmeering Foes . . . | ]ose
Sales € ammissions (spectts timders” fees separateds s . . . . - i i Su
by Bapermes videnthv g . T | N os

Jotal . . . . . - | X} $720,000

*Alotiernag and organizational expenses are estimated not 1o exceed 720,000,

4ot's SEC 1972 (1:94)



COFFERING PRICE.NUMBER OF INVESTORS, EXPENSES AND CUSE OF PROCTEDS

b Later the difterence between the aggregate offening price gnven i respatse to Part C - Question T and total
expenses Junished i response 10 Part C - Question 3 This difterence s the “adjusted gross proceeds o the .
s rl‘\cr N e ’ : ) N ! SO94 280,000
aau N, O

2 Indicate below the amount of the adjusted gross proceeds o the issuer ased or proposed o be used tor each of the
purpases shown. 1 the amount for any pupose s not known, furmish an estimate and check the box o the )Rl ot the
estimate The 1otal of the payments histed must equal the adjusted gross proceeds 1o the 1ssuer set forth i response 1o
Part C - Cuestion 4 b above

Pavimens o
Oflicers

Directors. & Pavments wo
Attihates Others
Safaries and fees o (. I .
Purchasg oF real estate L . | | b | i L “““““ -
Purchase. rental or leasmg amd instalfanion of machinery and egupment { } S o j
Construction or feasing ol plant buwldings and facilitios. . . | | S } | $
Acyuisition of other businesses (including the value of secunties | | S [ S
mvolved m this offering that may be used in exchange for the assers or .
securities of another issuct pursuant to a merget)
Repaviment ol indebiedness i S i $
Warking capital i I S o J
Dnher (speciby bvesunents mr Fhe Aasdies European Opporiugiiics N A A AL P S
(the "Master Fund ™y g Channel Eslands exgmpted sompam
Colummn fotals e . R . N e, AL U B |
fotad Pasments 1 asted ceadama tofals adideds . R x| $999 280,400

1 PEDUERAL SIGNATURE

Phvissues has duby cansad this nonee o be signed by the andersigned duly thonieed porson 1t notice 1 Bled ander Rule 303 the followng
stgnatire constities an undertalang by the sarier o tunosb o the 108 Seeurnities and Fschange Camimissian upan wotten request of s stafTl the
tormation tenshed By e sster o any noti-aecredited mvestor putstant to pagagraph (i dept Rude 360

H
] b ; :
. ! / f
Poster st op Daupes Nignaturg C P " ’
o7 e
. . . . Lo N ~‘-\‘ .
Audley Furopean Opportunities Fund Limited
Narne of Stener (et or fypos Tatde ot Sgner 1 Pran «$1 vy
Simor Horaton Director :
| )
! ATHENTION
farenbonal missiatements o oniasions o fact constitute federal cnimunal violaiions (See 18 178 (L 10007 ) [

L i

Safy SEC 720194



E. STATE SIGNATURE

Yes Na

{ ixamy party deseobed i 17 CFR 230 262 presenidy subject oy of the disqualiticapon proy isions of such rale” s
See Appendiv, Coliin S0 1ae state response. Not applicable

2 The undersigned ssuer bereby undertakes to turmsh o any state adisinistiator of any state v which this notice 1s filed, w notice on Form D
P CER 239.500) atsuch times as ceguired by state faw . Not applicable

3 Phe undersigned issuer hereby undertakes o furnish o the state admimistrators. upon writien request, information thirnished by the 1ssuer 10
offerces. Nat applicable

: Fhe undersigned issuer represents that the sssoer s familiar with the conditions thar must be satistied 1o he entitled to the Uniform [ imited
Otfermg Uxemption (ULOE)Y ot the state i which this notice s tiled and understands that the sssuer clasming the availabiity of this
exemprion has ihe burden of establishing that these conditions have been saustied. Not applicable

Mhe assuer has read this notification and knows the contents 1o be true and has duhy caused thus notice 10 be signed on ts behalt by the
undersigned duly authorized person Lo B

Issuer (Printor Typey Date

Audley European Opportunities Fund Limited

Name (Print or 1y pe)

Simon Thornton Director

fstrniction
Print the naume and ttle of the signing representativ e under his signature tor the state portion ol this form. One copy of every notice
on o [ must be nuanally signed. Any copies not manually signed muast be photocopics of the manuaily signed copy or bear

s ped or privied signatures,

ooy SEFC 9720104



APPENDIX

AUDLEY EUROPEAN OPPORTUNITIES FUND LIMITED
"""" Bl
} R 3 ! s |
Not Applicable
Disquaditication
Intend to self o Fapue af seeurity under Nte ULOT
rot-accredited and aggregisy Hi s en. atiach
N estars i ottering pricy avplanation of
S offered v st fype ol investor and amount purchased in State waiver granted)
CPart B-Teeni 1y (Part C-ftem 1 (Part C-liera ) (Part L-dtem 1)
Class AU A-1 and
X UK Dollar
shares par alue Number of
1480 S0.001 per Number of Non-
share Accredited Accredited
Stawe Yo Noy $1.000.000.000 Investors Amount investors Amount Yes Nuo
ATN
A
ANE
\v4
€A
o
(o
D
13
bi
[N
H
[
in
i
IN
S
KY
A
MA
St ;
+ : -
A ! |
A
NN
MO
AN i
i
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APPENDIX

°S FUND LIMITED

o

Intend teoseld o
non-aecredited
I slors in
Ntate
(Part B-hem Hy

i

Fype of seeurity
and ag
offering price
offered 11 state
{(Part C-hem 1

redalc

AUDLEY EUROPEAN OPPORTUNITI

3

Py of ivestor and amownt purchased i Swite
(Pact C-tiem 2

Not Applicable
Disqualification
under Staie VOV
(1) ves, attuch
eaplanation of’
waiver grantedy
Part b-fem 1)

State

Class AL A= und
N OO Doliar
Shares par vabue
NS0t per
share
$1.000.000.000

Number ot
Averedited
Investors

Amotnt

Number of’

\()H-
Aceredited
Investors

Amount

Yes No

SR

N(

D

N\

N

N

N

N\

Y

ERUARITRIT !

OH

KOs
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